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Programmer: MeTV National Limited Pannership  Affitiated ProgramyStréam:
Broadcaster: WTv& ,Iric. Community of License: M'f;pda, T

Station: Ly/TVYA -1~ Station OMA: L femtbus - Toeppeln (133 )

1. Term. Three years from the Effective Date. Automatic renewal for additional three-year term unless elther
party provides four months prior written notice of intent not to renew. Tonv

2. Centain Definitions.

"Affitiated Program Stream” means the Primary Program Stream or Multicast Stream of the Station on
which the Programming is principally broadcast pursuant to this Termn Sheet.

“Multicast Stream” means a freq, over-the-air program stream broadcast within the Station's 8 MHz digtial
televislan signal, other than the Statlon's Primary Program Stream, end excluding any program stream
transmitted by a method or i a standard specificaily designed for mobile reception.

“Primary Program Stream” means the Stallon's free, over-the-air program stream broadcast within the
Station's 6 MHz digltal televislon signal that is the successor (o the Station’s analog stream, if any, and that
Slation consislently designates as its primary program stream.

“Programming” means the programming {including cotmmercial identificstion and content) Included in the
television progremming service currently known as the MeTV Network {the “Network").

3. Programming Provided. Programmer shalil deliver t0 Broadcaster via satellits a 24/7 feed of the Network
containing Programming in an ATSC standard definifion format. Programmer shall be solely responsible for the
selection and scheduling of the Programming. The Programming shall inciude at least three (3) hours per week
of children's programming that meets the definltion of educational and informational programming of the FCC's
rules ("Children's Programming”).

4. Grant of Rights. Programmer hereby grants to Broadcaster the non-exclusive (except as set forth In
Section 5) right and license ta broadcasl via free television (as such term is commonly understood in the
television industry) the Programming on the Affiliated Program Strearn of the Station in the Station's DMA. The
rights granted hereunder are lmited solely to (j) the right to broadcast the Programming on the Affiliated
Program Stream, and on the Altemate Stream as permitted upder Section 8, of the Station, and (i) the right to
authorize simultaneous retcansmission of the Affillated Program Stream by cable system operators, direct-to-
home sateilite system operaiors, approved IPTV service operators {including U-Verse and FIOS) or other
multichannel video programming distridutors, so long as transmisslon via any such technologies s for receipt by
television receivers only (coliectively, “MIVPD Distributors™ pursuant 1o Station’s exercice of its must-carry or
retransimission consent rights in accordance with Section 1Q. -

5. Exclustvity. Broadcaster shall be entitied to invoke the protection against simultaneous duplication of the
Network Programming imporied under the Computsory Copyright License, as provided in Sectlon 76.92 of the
FCC's rules, to the maxtimum geographic extent permitted by the FCC's rules within the Station’s DMA. These
rights shall be enforceabie solely with respect to the duplicaling programming of a Netwark-affiliated brosdeast
television station that is licensed to a communily outside the Station's DMA,

6. In-Patterp Broadcast. Except as authorized under Sections 7 and 8, Broadgcaster shall broadcast the
Programming (/) on the Affiialed Program Stream on a full time ({ie.. 24/7) basis, without modification, time-
shifting, or editing; (i) in its entirety, induding s commercial announcements, without interruption, deletion,
adgdition, or alteration of any kind {except for lhe insertion by Broadcaster of advertisements, promotions, or
public service announcements during pericds designated by Programmer as avaitable for such insertions); and

L



r'\,,d“{ ¢

)

%

(i on an in-patiemn basis. Within fifteen (15) days afier the end of each month, Broadcaster shall provide 10
Programmer monthly performance reports in a form and substance reasonably requested by Programmer.

7. Exceptions to |n-Pattarn Broadcast. The terms and conditions of Exhibit A shall apply with respect to any
preemplion or substitution of Programming.

8. Simulcasts on Altemate Stream. If a Stslien's Afiliated Program Stream is a Multicast Stream,
Programmer may designate a minimum of one (1) haur of Programming per day, Manday through Sunday, and.
with Programmer's prior approval, Broadcaster may telecast such Programming {including all national
commercial advertisements onginally contained therein) on the Statlon’s Primary Feed (the "Alternate Stream’)
on either (a) a simulcast basis, or (b) a time-shifted basis at a time mutuaily agreed upon by Pragrammer and
Broadcaster between 9:00 am and 12:00 midnight local time within iwenty-four (24) hours following such
Programming's scheduled in-pattem broadcasl. In the event that Broadcaster telecasts Programming on a time-
shifted basis pursuant to this Seclion 8, Broadcaster agrees thel such time-shified telecast shall be the sole
telecast of such Programming, and that Broadcaster shall be respansibia for fliling the original time slot of such
Programming with other programming obtained by Broadcaster at Broadcaster's expense. Any programming
substituted by Broadcaster shall be subject to Programmer’s prior writlen approval as follows: (8) for regularly
recurving substitutions, Broadcaster shall seek Programmer’s approval at least 30 days In advance of the
telecast; (b) for all other substitutions, Broadcaster shall seek Programmer’s approval as early as practicable,
but at least 7 days priar to the telecast.

9. Commercial Inveatory. Broadcaster shall be entitfed 1c§i five (5) minutes )uf local commercial advertising
availabilities per_hour of Programming (cther than Children’s Programming, which shail not contain local
commercial 5%vcrﬁsnng availabilities). Notwithstanding the foregoing and notwithstanding anything to the
contrary hesein, Programmer shall retan all commercial advertising availabilities on the Network between the
hours of 12am and 6am each day and Broadcaster shali not be entitled 1o any commercial advertising
availabilities during such hours.

10. Refransmission of Programming, Broadcaster shall have the sight 1o exescise its must-carry or
retransmission consent rights with respect to catmiage of the Affiiated Program Stream by any MVPD Distributor
serving the Stalion’s DMA. Exhbit B Tists all MVPD Distributors on which ihe Affiliated Program Stream is
carried as of the Effective Date.

11. Cable Subseriber Threshold. Broadcaster shall use its besl efforts fo reach eighty percent {(80%) of all
cable, subscribers residing in the .Station's DMA through retransmission of the Affifiated Program Stream on

systems in the Station's DMA (the “Cable Subscriber Threshold®) as soon as possible, but nol later than

) months afier the Effective Dale. If Broadcaster fails lo acnieve the Cable Subscriber Threshold before
the end of the sixth (Bth) month after the Effective Date, then Programmer may () terminate this Term Sheet on
thity (30) days’ wreitten notlce, or (i) act as Broadcaster's ggent in seeking camriage on behalf of Broadcaster,
Until such time as Broadcaster secures carriage of the Affiliated Program Stream on a given cable or satellite

system Ip the Station's DMA, Programmier shall have the right to negotiate a direct feed of the Network to such
cable or satelfite system.

12. Music. Broadcaster shall, at its sole expense, obtain and maintain for the Station such licenses, including
music performing rights licenses, as are necessary for the Station to broadeast the Programmiing, including, but
not limited to, ali necessary licenses and agreements with ASCAP, BMI and SESAC.

13. Use of Trademarks and Logos. Each party may use the other’s trademarks, trade names, logos and cther
Network branding elements, as applicable (including each Station's name and call lefters) in publicizing its
activities and Programming pursuant to {his Term Sheet. Broadcaster shall not delste or alter any copyright,
trademark, logo, notice or other Network branding element, or any credit, included in any matetials delivered
pursuant 1o this Term Sheet. The provisions of this paragraph apply to all on-air and ancillary uses by a pany of
the other's copyright, trademarks, trade names, logos and other Network branding efements or credits.

14, Promotion. Broadcaster shall promote.the Programming on its Prdmary Program Slream (regardiess of
whether such Primary Program Stream is the Affiliated Program Stream), and shall cause each Station to

broadcast not less than _{ (2 Network promctions each.day throushout the Term (excluding time periods
during qualified Children’s Programming).

15. MeTV Box. A MeTV Station-In-A-Box (2 “Box"} shali be regulred for use in broadeasting the Programming.
The Box is valued at $25,000 each. Programmer may provigg the Box t¢ Broadcaster during the Term, and, i
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s0, Broadcaster and Station hereby acknowledge and agree that Programmer shall retain ownership of all right,
iitle and inlerest in and Yo the Box, and that Broadcaster shall be responsible to maintain the Box in good
warking condition. If Programmer does not provide the Box, Broadcaster shali be responsible for oblaining the
Box at Broadcaster's expense. Broadcaster shalt use the Box solely in connection with the broadcast rights
granted pursuant to this Terrn Sheet and for no other purpose or programming without the express written
consent of Programmer. Upon termination of this Term Sheet for any reason, Broadcaster shall promptly return
the Box to Programmer.

16. Termination. Either party may temminste this Term Sheet if the other party materially breaches any
provision of this Term Sheet and such breach is not cured within (30) days after notice thereof. Programmer
may lerminate this Term Sheet (A} upon thirty (30) days’ written notice to Broadcaster, if Programmer ceases
Network operations for any reason; or (B) as otherwise provided in this Term Sheet.

17. Broad er's Liabilj Broadcaster shall, at its expense, secure and maintain in force during
the Term hereof a policy of Braadcaster's liabifity insurance for the Station and standard Errors and Omissions

Insurance reasonabty acceplable to Programmer, and naming Programmer as an addilonally insured
thereunder.

18. Miscellaneous Provisions. This Term Sheel sets forlh the entire agreement and understanding of the
parties relating to the subject matter hereof, and supersedes all prior agreements, proposals or understandings
as 10 such subject matter, Nelther party shalf publicly disciose any of the specific terms and conditions of this
Term Sheel. Any waiver of any provision of this Tenn Sheet must be in writing and signed by the party alieged
to have waived such provision, and any single waiver shall not operate to walve subsequent or other defaults.
This Term Sheet is subject to, and Broadcaster shall ensure compliance with, the Communications Act of 1934.
as amended, and the rules, regulations, and policies of the FCC. This Term Shest shall be govemed by the law
of the State of Winois, excluding any conflicts or choice of law rule or principle that might otherwlse refer
construction or interpretation of this Tenn Sheet {o the substantive law of another jurisdiction.

19. Long-Form. The parties agree to negatiate in good faith a long-form agreement (“Agreement”) containing
the terms and conditlons set forth in this Term Sheet, as well as other terms and conditions typlcally found In
agreements of simitar nature. Until such Agreement is executed by the pariies heteto. this Term Sheet shall be
binding and continue to apply in full force and effect.

INWITNESS WHEREOF, the pariies have executed this Term Sheel as of the day and year first above written
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RE]
DoMESTIC TELEVISION DISTRIBUTION
METRO-GOLOWYN-MAYER STUDIOS INC.
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THiS TERM SHEET SHALL NOT BE BINDING UNLESS AND UNTIL SIGNED BY BOTH PARTIES BELOW.

ACCEPTED AND AGREED: HMirfd fafhal Liny £~/ /0 "VM)’
BROADC ASTER e
By: M; By: ‘(’f/{/
Nafrie: Jo én) A Seullirac Name:  ANdpnim ¥7- .
Tile: __S70Ten Masuse Title: __ Prannsd™”
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Exhibit A

Exceptions to [n-Paftern B

Substitutions and Preemptions. Nothing In this Term Sheet shall fimit Broadcaster's right in good faith (4)
to reject or refuse any Programming that Broadcaster reasonably believes fo be unsatisfactory or
unsuitable, or contrary 10 the pubiic interesi, or {B) 1o substitute a program that. in Broadcastar's oplnion, is
of greater focal or national impertance than & Program. Broadcaster shall hiave the right to substitute the
Programming with the following programming: (X) live local (including college} sports programming,
(Y) programming required to be distributed on the sub-channel pursuant ic any pre-existing agreement
between Broadcaster and a third-parly, aae-(Z) up to twenty (20) additional programming hours per year as

determined by Broadcaster in its reasonable discretion, asd wp to Sy Zour (4 ) hows otretgiow §
mant’y Fear o et 8? ! ¢ v

Procedures Relating to Substitution and Preemption. Broadcaster shall give Programmer wrilten notice
of each rejection, refusal or substitution, the identity and Jength of the programwming to be substituted for a
Program (the “Substitute Programming™) and the justification therefor, aot later than seventy-two {72)
hours aftar receiving nolice of such Program, or 8s soon theseafier as possible. Programmer reserves the
right to request Broadcaster to broedcast said Pragram (including all naticnal commerdial advertisements
originally comtained therein) in an akernate time period or program stream narmally occupled by other
Programming and Programmer may license the broadcast rights to such rejected Programming to any other
television station or stations located in the Station's DMA or elsewhere should accommodation for clearance
not be reached. . .

Unauthorized Preemptions. An “Authorized Preemption” shall mean any failure by a Station Io
broadeast any Programming: (A) dus to force majeure: {5) pursuant to Section 7; or (C) &3 otherwise
approved by in advance and in writing by Programmer. Any other preemption or fallure to broadcast any
Programming that is not an Authorized Preemption is an *Unauthorized Preemption.” If within any three
(3) -month period during the Tenm, Station makes three (3) or more Unauthorized Preemptions of any
Programming, Programmer shall have the right, upon thirty (30) days prior written naotice {o Broadcaster, to
terminate this Term Sheet.



Exhibit B
Cable and Satellite Systems

[List of all cabte and sateliite systems on which the Station is currently carried )
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R City-Head' r ' w “Chunty “Subs | BiA: : B éﬁfg‘ ;
|[Abordaen (Inch: Weir 8 Chester) MS  JMonroe |MetroCast . 1,766 jColumbus-Tupelo-West Polnt, MS 9
ckarman MS Choctaw Branch Cable 1,000 (Calumbus-Tupel-West Point, MS 9
Aliceville AL |Pickens Narthland 3,300  |Binmingham, AL 9
IAmory < MS  [Morgoe MatroCrst 3,140 jColumbus-Tupalo-West Point, MS 9
Artesia M3 lLowndes {Magnolla Cable {Dixia) wa  JColumbus-Tupelo-West Point, MS 9
Aghland M3  |Benton }Metrocam 257  |Memphis, TN 10
Balmont M3  [Tishomigo iMe{roCael 4,100 |Calumbus-Tupslo-Waest Polrt, MS 4}
Boonaville {incl: Guntown, Raldwyn, Jumpartown & Saltitio) M8  [Prenllss MetroCasl B.464 [Columbus-Tupel-West Paint, MS 9
Bruce MS  |Cahoun MotroCast 1,100  JColumbus-Tupslo-West Point, MS 12
Burnsville MS  |Tishominga MetroCast 264 |Coumbus-Tupel-West Point, MS 5
Calhoun City MS  |Calhoun {MotroSast 1,812 |Columbus-Tupeto-Wast Point, M8 11
Charleston MS Tallahatchle Cable One-Winona 822 Greanwood-Gresrwitle, MS 4]
Coffaeville MS  [Yalabusha MatroCasl 290 |Columbus-Tupelo-Waest Poinl, MSI 14
Columbus MS  |Lowndes Cable One-Columbus 15,550 |Columbus-Tupelo-West Polnt. MS &
Corirgh M3 JAlcorn Comcast 7,065 |Mamphis, TN 9
Crawiord MS  |Lowndes Magnalia Cabie (Dixla) nfa mbus-Tupelo-Wast Polnt, MS 9
Crowdar M3 JQuitman Alliance Com Media 448 JMemphis, TN 8
%9 Kalb Ms  |kemper Galaxy 252 _|Meridian, MS : g
hel MS  |Aitala MetroCast-Kosclusko 10 .Jackson, MS 9

Eunora MS  [Websier CGalaky 1,041  {Columbus-Tupele-Waet Point, M3 11
Eutaw AL Graene \|Sky Cablevision 1.287 ]Blrmingham, AL g
Faystte AL [Fayette West Alabama TV Cable 2,310 lamham. AL 9
Fultan MS  JHawamia Comcast 3,746 ICofumbu&-Tupelo-wm Polnt, M3 A .
Grenads M3 |Grenada Cabla One-Grenada 7.200 _§Greanwood-Greenville, M5 9
Guin AL IMaron Communicom 957  {Blrmingham, AL g
Hadldaburg AL lMadon Jemas Cable Pastnare LP 319 lBimﬂngham. AL g
Hamiltcn AL |Marion Wast Alabama TV Cable 2,261 IB!rtham. AL 9
Hamitton M3 [Monroe Cable One-Columbus 700  fColumbus- Tupelo-West Polnt, MS S
Hickory Flat MS  |Benlon MetroCast 388 JMemphis, TN g
Holly Springs MS  [Marshall MeiroCast 1,800 IM«nphls, TN ]
itta Bena M5 {lsflore Cable One-Winona 600 JGraenwood-Greenvilla, MS 7
It ka MS  |Tishomingo MotroCast 1,903 |Celumbue-Tupslo-West Point, MS g
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ADDENDUM

This addendum to that certain Station Affillation Binding Term Sheet whose Effactive Date is January 1,
2012 by and between MeTV National Limited Partnership and WTVA-TV {the “Agreement”) Is simply to
confirm that, during the term of the Agreement, WTVA-TV will broadcast MeTV on a 24/7 basis on
WTVA-TV's ©.2" sub-channe {subject to the preemptions permitted under the Agreement),

Name: M ,':rn
Tiﬂe:ﬁw




